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Regular Session, 2009 ENROLLED
SENATE BILL NO. 138
BY SENATOR WALSWORTH

Prefiled pursuant to Article 111, Section 2(A)(4)(b)(i) of the Constitution of Louisiana.

AN ACT

To enact Subpart H-2 of Chapter 2 of Title 22 of the Louisiana Revised Statutes of 1950, to
be comprised of R.S. 22:237 through 237.13, relative to the conversion of mutual
non-lifeinsurers and mutual insurance holding companies; to provide definitions; to
require a plan of reorganization; to provide with respect to consideration and
dividend protections; to providefor approval by the commissioner of insurance after
apublic hearing; to provide with respect to approval by qualified voters; to provide
limitations; to require the filing of a certificate of compliance; to provide for the
effect of reorganization; and to provide for related matters.

Be it enacted by the Legidature of Louisiana
Section 1. Subpart H-2 of Chapter 2 of Title 22 of the Louisiana Revised Statutes

of 1950, comprised of R.S. 22:237 through 237.13, is hereby enacted to read as follows:

SUBPART H-2. CONVERSIONS OF DOMESTIC MUTUAL NON-LIFE

INSURERS AND MUTUAL INSURANCE HOLDING COMPANIES

§237. Corporatereorganization

The conversion of a mutual non-life insurer or a mutual non-life

insurance holding company pursuant to R.S. 22:71 and 72 shall also comply

with the provisions of this Subpart. " Mutual non-lifeinsurer" and " mutual

non-life insurance holding company" shall have the meanings as set forth in

R.S. 22:237.2.

§237.1. Applicability of provisions

Theprovisionsof R.S. 22:71 and 72 shall apply to a demutualization of

a _mutual non-life_insurance holding company which resulted from the

r eor ganization of a domestic mutual non-life insurance company r eor ganized
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SB NO. 138 ENROLLED

pursuant to R.S. 22:231 asiif it were a mutual life insurance company.

§237.2. Definitions

As used in this Subpart, the following terms shall have the respective

meanings her einafter set forth, unlessthe context shall otherwisereguire:

(1) " Adoption date' meansthe date as of which the board of directors

of the reorganizing mutual initially approves and adopts the plan of

I eor ganization.

(2) " Affiliate" meansaperson whodirectly, or indirectly through oneor

mor e intermediaries, controls or is controlled by or isunder common contr ol

with the per son specified.

(3)" Commissioner" meansthecommissioner of insurance, or hisdeputy,

or the Department of 1 nsurance, as appropriate.

(4) " Control" meansthe same asthat set forth in R.S. 22:692.

(5) " Dividend protections' meansprovisionsin aplan of reor ganization

designed to protect, through a closed block or other means, the reasonable

dividend expectations of policyholders who own individual, dividend-paying

policies.

(6) " Effectivedate’ meansthedateupon which thereorganization of the

reor ganizing mutual is effective, asprovided in R.S. 22:237.10.

(7)" Eligiblemember" meansa per son who, on theadoption date, owns,

or isdeemed by the plan of reor ganization to own, a policy of amutual insurer

or areorganized insurer thatis, or that isdeemed by theplan of r eor ganization

to be, in force with such insurer on such adoption date, or a person who is

deemed dligible by the plan of reor ganization.

(8) "Member" means. (a) with respect to a mutual insurer, a

policyholder who owns or_is deemed by the plan of reorganization to own a

policy of themutual insurer; or (b) with respect to a mutual insurance holding

company, a member of such mutual insurance holding company, asdefined in

such company's articles of incorporation and bylaws or asdefined in the plan

of reor ganization.
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SB NO. 138 ENROLLED

(9) "Membership interest” means: (a) with respect to a mutual insurer,

all rightsand interests of apolicyholder asa member arising under the mutual

insurer'sarticlesof incor por ation and bylaws, by law or otherwise, which rights

includebut arenot limited totheright, if any, tovoteand theright, if any, with

regard to the surplusof the mutual insurer not apportioned or declared by the

board of directorsfor policyholder dividends; or (b) with respect to a mutual

insurance holding company, all rights and interests of the member arising

under the mutual insurance holding company's articles of incor poration and

bylaws, by law or otherwise, which rights include but are not limited to the

right, if any, to vote and the right, if any, to receive consideration upon the

demutualization or liguidation of the mutual insurance holding company.

(10) "Mutual insurance holding company” and "mutual non-life

insurance holding company" both mean a domestic mutual holding company

formed as a result of the conversion of a mutual insurer as defined in this

Subpart pursuant to R.S. 22:231 et seq., and R.S. 22:691 et seq., in accor dance

with a plan of reorganization approved by the commissioner.

(11) "Mutual insurer" and " mutual non-life insurer" both mean for

pur posesof this Subpart adomestic mutual insur er subject to Subpart C of this

Part, R.S. 22:111 et seg., that isauthorized to transact any lines of insurancein

this state, except thelinesdescribed in R.S. 22:47 (1), (2), and (9) but does not

mean a domestic nonpr ofit mutual association as described in R.S. 22:124 nor

an insurer organized pursuant to R.S. 23:1393 et seq.

(12) " Par ent cor por ation" meansa stock cor por ation that isor hasbeen

organized for the purposeof acquiring, directly or indirectly, all of thecommon

shares of areorganized insurer.

(13) " Person" means an individual, a corporation, a partnership, an

association, a joint stock company, a trust, an unincor por ated organization, a

limited liability company, a limited liability partnership, a government or

gover nmental agency, a state or political subdivision of a state, board, estate,

trustee or fiduciary, or any other legal entity.
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SB NO. 138 ENROLLED

(14) " Plan of r eor ganization" meanstheplan of r eor ganization adopted

by thereor ganizing mutual in compliance with this Subpart.

(15) " Policy" means an individual or group policy of insurance or

annuity contract issued, or deemed by the plan of reor ganization to have been

issued, by a mutual insurer or by areorganized insurer. If apolicy isa group

policy, the individual certificates or other evidences of interestsin the group

policy shall not betreated as separate palicies, however, in the case of a policy

or_contract that was issued to a trust or group established or deemed by the

plan of reorganization to have been established by the mutual insurer or the

reorganized insurer, the reorganizing mutual may provide in its plan of

r eor ganization that each certificateor other evidenceof interest isdeemed to be

apolicy for the sole purpose of deter mining therights, if any, of the holders of

those certificatesto receive consider ation under the plan of reor ganization.

(16) " Policyholder" meansa per son who, on thebasisof ther ecordsand

the or ganizational documents of the mutual insurer or reorganized insurer, is

deemed to be a policyholder of such insurer.

(17) " Qualified voter" is a member of the reorganizing mutual that is

entitled to vote on matters coming before corporate meetings of the

reor ganizing mutual pursuant to itsarticles of incor poration and bylaws.

(18) " Reorganized company" means either: (a) a reorganized insurer

resultingfrom ther eor ganization of amutual insur er under thisSubpart; or (b)

areorganized insurance holding company.

(19) " Reor ganized insur anceholding company" meansaformer mutual

insuranceholding company r eor ganized asastock insur ance holding company,

or a stock insurance holding company into which a mutual insurance holding

company has been merged, pursuant to a plan of reorganization under this

Subpart.

(20) "Reorganized insurer” means. (a) with respect toaconversion of a

mutual insurer under this Subpart, the domestic stock insurer into which a

mutual insurer is being or has been reorganized; or (b) with respect to the
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conversion of a mutual insurance holding company under this Subpart, any

former mutual insurance company previously r eor ganized asastock insurance

company aspart of amutual insur ance holding company r eor ganization under

R.S. 22:231 et seg., and R.S. 22:695 et seq., or under the mutual insurance

holding company laws of another state.

(21) " Reorganizing mutual" means a mutual insurer or mutual

insur ance holding company that isreor ganizing pursuant to this Subpart.

8237.3. Conversion of mutual insurers and mutual insurance holding

companies authorized

A. A mutual insurer may, pursuant to R.S. 22:71 and 72 and the

provisionsof thisSubpart, r eor ganizeinto a stock insur ancecompany that may

beor becomeasubsidiary of aparent corporation that isor hasbeen formed for

thepurpose of acquiring, directly or indirectly, all of thecommon stock of such

reor ganized insurer.

B. A mutual insuranceholding company may, pur suant totheprovisions

of this Subpart, reorganize into a stock insur ance holding company.

§237.4. Plan of reorganization

A. A reorganizing mutual seeking to reorganize pursuant to the

provisionsof thisSubpart shall submit aproposed plan of r eor ganization tothe

commissioner. The plan of reorganization shall include the following:

(1) A statement analyzing the benefits and risks attendant to the

proposed reor ganization, including therationale for the r eor ganization.

(2) A statement indicating how the reorganization will protect the

immediateand long-ter minter ests, and servethebest inter estsof policyholders.

(3) Copiesof thearticlesof incor por ation and bylaws of ther eor ganized

company and any affiliate parent corporation, stockholding companies, and

reorganized insurers.

(4) I nfor mation sufficient to demonstratethat thefinancial condition of

any reorganized insurer will not be diminished upon r eor ganization.

(5) A description of any plans for the initial sale of stock of the
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SB NO. 138 ENROLLED

reorganizing mutual or any parent corporation or affiliate stockholding

company.

B. The plan of reorganization shall:

(1) Provide that all membership interests in the reorganizing mutual

shall be extinquished as of the effective date.

(2) Require the distribution of consideration, in a fair and equitable

manner, to all eligible members upon extinguishment of the membership

interests.

(3) Specify themanner in which theaggr egatevalue of the consider ation

shall be determined and the method by which the consideration shall be

allocated among €ligible members.

(4) Provide dividend protections for the reasonable dividend

expectations, if any, of policyholder sof any reorganized insur er, all asset forth

in R.S. 22:237.5.

C.Theplan of reorganization shall have been duly adopted by action of

not less than two-thirds of the members of the entire board of directors of the

r eor ganizing mutual.

D. A plan of reorganization filed with the commissioner pursuant tothis

Section shall be accompanied by the proposed for ms of noticerequired by R.S.

22:237.6(C) and 237.7(C).

E. All information, documents, and copies thereof obtained by or

disclosed to the commissioner, the Department of I nsurance, or its designated

representative in the course of an examination of a proposed plan of

r eor ganization shall betreated in accordance with R.S. 22:706.

8237.5. Consider ation and dividend protections

A. In effecting a conversion of a reorganizing mutual, each digible

member shall be entitled to consideration in an amount equal to his or its

equitable share of the value of the r eor ganizing mutual as provided for in the

plan of reor ganization, asfollows:

(1) Theconsider ation to bedistributed to eligible members may consist
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of cash, stock of the reorganized company or its parent corporation,

subscription rights, or if appropriate for tax or other reasons, additional life

insurance _and annuity benefits, any combination of these forms of

consider ation, or other forms of consider ation acceptableto the commissioner.

Theform or for msof consider ation to bedistributed to an eligiblemember may

differ accordingtotheclassor category of policy owned by theéligiblemember.

The choice of the form or forms of consideration to be distributed to eligible

members in accordance with the class or category of policy owned by such

member s may take into account such factor s as the type of policy with respect

towhich theconsideration isbeingdistributed and theamount beingdistributed

with respect to such policies, the country of residence, or tax status of the

member or other appropriate factors; however, if the consideration to be

distributed to an eligible member will bein aform other than common stock of

apublicly traded company, the plan of reor ganization shall include provisions

for determining, in a reasonable manner, the value of the consideration by

means of reference to the per share public market value of the registered

common stock of ther eor ganized company or itsparent cor por ation or another

method acceptable to the commissioner, which provisions may, but are not

required to, include an appraisal or valuation.

(2) The reorganizing mutual shall obtain an opinion addressed to the

board of directors of the reorganizing mutual from a qualified investment

banker that the provision of consideration upon the extinguishment of the

membership interests pursuant to the plan of reorganization is fair to the

eligible members, asa group, from afinancial point of view.

B. Themethod of allocating consider ation among eligiblemember sshall

befair and equitable, asfollows:

(1) The method shall provide for each eligible member to receive: (a) a

fixed component of consider ation or avariable component of consider ation, or

both: or (b) any other component of consideration acceptable to the

commissioner. Components may reflect, based upon fair and equitable
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formulas, methods, and assumptions, factor ssuch as(x) theratiowhich thenet

premiums (gross premiums less return premiums and dividends paid) such

eligible member has properly and timely paid to theinsurer as a policyholder

oninsurancepoliciesin effect duringthethreeyearsimmediately precedingthe

adoption date bearsto thetotal net premiumsreceived by theinsurer from all

eligiblemembersaspolicyholders; or (y) estimated proportionatehistorical and

prospective contributions to surplus of classes or groupings of policies and

contracts to the aggregate component of consideration being distributed to

gligible members, with each €eligible member receiving a distribution in

accor dance with the type of policy owned by the eligible member: or (z) other

factorsthe commissioner may approve.

(2) The reorganizing mutual shall obtain an opinion addressed to the

board of director sof ther eor ganizing mutual from an actuary whoisamember

of the American Academy of Actuaries that the methodology and underlying

assumptions for allocation of consideration among €ligible members are

r easonable and appropriate and the resulting allocation isfair and equitable.

C. At the option of thereorganizing mutual, any common shares of the

reorganized insur er or itsparent corporation included in theeligiblemembers

consideration may be placed on the effective date of the reorganization in a

trust or other entity existing for the exclusive benefit of dligible members and

established for the purpose of effecting thereorganization, such consider ation

or the proceeds of the sale of such consideration to be distributed to such

eligible member s by means of a process specified in the plan of reor ganization

and not to last mor ethan ten year safter theeffectivedate of ther eor ganization

or_until notification of the death of the eligible member or the death of the

insured, whichever occursfirst.

D.(1) The plan of reorganization shall provide for the reasonable

dividend expectations, if any, of policyholders of any reorganized insurer

through the establishment, or in the case of a reorganizing mutual insurance

holding company the continuation, of dividend pr otections, which may consist
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of aclosed block or any other method acceptableto the commissioner. Thesole

purpose of any dividend protections shall be to provide for reasonable

policyholder dividend expectations, if any.

(2) Any dividend protection provison may be limited to participating

individual policies in force or deemed to be in force by the plan of

r eor ganization on the effective date of the reorganization, or, in the case of a

reorganized insurer in a mutual insurance holding company system, on the

effectivedate of itsreor ganization as such, for which theinsurer hasor had an

experience-based dividend scale due, paid or accrued by action of the board of

directorsof theinsurer in theyear in which theplan of r eor ganization isor was

adopted; however , other categoriesof policiesand benefitsnot described in this

Paragraph may be included or excluded, subject to the approval of the

commissioner.

(3) If dividend protections have been provided to policyholders of a

reor ganized insur er aspart of apreviousplan of reorganization, such dividend

protections may be continued in effect without change in satisfaction of the

requirements of this Section.

§237.6. Approval by commissioner after public hearing

A. Thecommissioner shall hold apublichearing upon noticeasset forth

in this Section to hear evidence upon whether the plan of reorganization: (1)

properly protectstheinter estsof the policyholder sassuch and asmembers, (2)

serves the best interests of policyholders and members, and (3) is fair and

equitableto policyholder s and members. The provisions of Subpart G of Part

[11 of this Chapter, R.S. 22:691 et seq., shall not be applicable to any hearing

held under this Subpart, and any such hearing shall be governed by the

procedures set forth in this Subpart.

B.(1) Within thirty days after the closing of the administrative record

after thepublichearingasprovided in thisSection, thecommissioner shall issue

afinal order or decision approvingtheplan if satisfied that each of thefollowing

conditions are met:
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(a) The interests of the policyholders as such and as members are

properly protected.

(b) The plan of reor ganization servesthe best interests of policyholders

and members.

(c) Theplan of reorganization isfair and equitableto policyholder sand

members.

(2) Any such final decision or order by thecommissioner shall besubject

to any modifications of the plan of reorganization the commissioner finds

necessary for the protection of the policyholders and members.

C. Subject to thereview and appeal process under Subsection E of this

Section, the commissioner's public hearing shall be the exclusive hearing with

respect to the plan of reorganization. Not less than thirty days notice of such

public hearing shall beprovided by ther eor ganizing mutual to qualified voters

and to such additional personsand in such manner as may be specified by the

commissioner. The commissioner may promulgate procedures, rules, and

regulationsfor the conduct of the public hearing.

D. The commissioner may retain at the reor ganizing mutual's expense

such attor neys, actuaries, accountants, and other expertsasmay bereasonably

necessary to assist the commissioner in his examination of a proposed

conversion, including any part of such examination that may occur, at the

request of areorganizing mutual, prior to aplan of reorganization having been

filed with the commissioner pursuant to R.S. 22:237.4. Such experts shall

prepar ea projection of theamount of time and expenses necessary to complete

the examination, and all work of these experts is subject to review. |f the

proj ected amount of time and expenses reguired to complete the examination

appear excessive, the reor ganizing mutual may petition the commissioner for

appropriaterelief, and the commissioner's decision shall befinal.

E.(1) An aggrieved party may appeal the commissioner'sfinal order to

the Nineteenth Judicial District Court within thirty days of the order. The

agarieved party may also apply for a stay of the commissioner'sorder.
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(2) The district court reviewing an order of the commissioner shall

consider only thecertified administrativer ecord and theissuesr aised befor ethe

commissioner. Thedistrict court reviewing an order of the commissioner shall

not modify or set aside the order unless the court finds: (a) error to the

pr e udice of the appellant's substantial rightsarising from the commissioner's

application of the law so grossly as necessarily to imply bad faith; (b) the

commissioner'sorder or decision was procured by fraud; (c) the commissioner

acted outside of the statutory authority of the Department of | nsurance; or (d)

the commissioner's action was arbitrary and capricious. Any appeal of the

district court'sreview of the commissioner's order shall betaken within thirty

daysof thejudgment of thedistrict court; if no appeal istaken, theright to have

an appellate court review or restrain action under the commissioner'sorder or

decision shall be preempted and shall forever expire. Collateral attacks on an

order of the commissioner are impermissible and shall be dismissed by the

reviewing court.

(3) In any action challenging the validity of or arising out of any action

taken or proposed to betaken under this Subpart, thereor ganizing mutual or

r eor ganized company shall be entitled at any stage of the proceedings before

final judgment to petition the court to requirethe plaintiff or plaintiffsto give

security for ther easonablecosts, including attor ney fees, which may beincurred

by the reorganizing mutual or reorganized company, to which security the

reorganizing mutual or reorganized company shall have recourse in such

amount as the court having jurisdiction of such action shall deter mine upon

termination of such action. The amount of security may thereafter from time

to time be increased or decreased in the discretion of the court having

jurisdiction of such action upon ashowingthat thesecurity provided hasor may

becomeinadequate or excessive. If the court rendersjudgment in favor of the

r eor ganizing mutual or reorganized company, the court may in its discretion

award attor ney fees and costs to such prevailing party.

F. Theprovisionsof thisSection shall apply to all actionschallengingthe
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validity of or arising out of any action taken or proposed to betaken under this

Subpart and R.S. 22:71 and 72.

§237.7. Approval by qualified voters

A. Theplan of reorganization shall be approved at a meeting convened

for that purpose by a vote of not less than two-thirds of the qualified voters of

thereor ganizing mutual entitled to vote on matter sand present or repr esented

by special ballot or special proxy.

B. Themeseting of qualified voter sto consider theplan of r eor ganization

shall occur after thepublic hearing beforethe commissioner, and theclosing of

the administrative record after the public hearing shall not occur until such

timeasit includescertification by ther eor ganizing mutual tothe commissioner

of the vote on the plan of reorganization by the qualified voters of the

I eor ganizing mutual.

C. All qualified voter s shall be given notice of their opportunity to vote

on the plan of reorganization, which notice shall include a copy of the plan of

reor ganization or a summary thereof and which shall be in a form that the

commissioner has determined is adequate and may be provided to qualified

voters. The notice may be combined with notice of the public hearing. The

notice shall be mailed, or provided by some other method or methods as may

be approved by the commissioner, not less than thirty days befor e the date of

the meeting of qualified voters to vote on the plan of reorganization. If the

reor ganizing mutual complies substantially and in good faith with the notice

requirements of this Section, the failure of any person to actually receive any

required notice will not impair the validity of any action taken under this

Subpart.

D. A quorum for the meeting of qualified votersto consider the plan of

r eor ganization shall consist of the qualified voters present or represented by

special ballot or special proxy.

E. Voting, ballot, and proxy submission may takeplaceelectronically or

telephonically consistent with the requirements of the Louisiana Uniform
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Electronic Transactions Act, R.S. 9:2601 et seq.

8237.8. Limitations on acquisition of beneficial owner ship

A. Except as otherwise specifically provided in the plan of

reor ganization, prior to and for a period of five years following the effective

date of the reorganization, no person or persons acting in concert, other than

ther eor ganized company or any employee benefit plansor trusts sponsored by

thereor ganized company or its corpor ate affiliates, shall directly or indirectly

offer to acquire or acquire in any manner the beneficial ownership of five

per cent or mor eof any class of avoting security of thereor ganized company or

any person that ownsor controlsamajority or all of thevoting securitiesof the

r eor ganized company without the prior approval by the commissioner of an

application for acquisition filed by that person with the commissioner.

B. The commissioner shall not approve an application for acquisition

unless he finds each of the following:

(1) The acquisition would not frustrate the plan of reorganization as

approved by the qualified voters and the commissioner.

(2) The board of directors of the reorganized company or its parent

corporation, as applicable, has approved the acquisition, or extraordinary

circumstances not contemplated in the plan of reorganization have arisen that

would warrant their approval of the acquisition.

(3) The acquisition would be in the best interest of the reorganized

company and policyholders of the reorganized insurer or insurers. In

determining whether an acquisition would be in the best interest of the

r eor ganized company and policyholder sof ther eor ganized insurer or insurers,

the commissioner may consider such factors as he deemsreevant, which may

but are not required to include any or all of the following: (a) the possible

effects on shareholders, employers, suppliers, creditors, and customers of the

reorganized company and its affiliates; (b) possible effects on the economy of

the communities in which the reor ganized company islocated, and on that of

this state; and (c) company and policyholders of the reorganized insurer or
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insurers, including but not limited to the possibility that thoseinter ests may be

best served by the continued independence of the reor ganized company.

C. No security that is the subject of any agreement or arrangement

regar ding acquisition or that isacquired or to be acquired in contravention of

this Section or of an order of the commissioner may be voted at any

shar eholder s meeting, and any action of shar eholder srequiringtheaffirmative

vote of a percentage of shares may be taken as though the securities wer e not

issued and outstanding; however, no action taken at a meeting shall be

invalidated by the voting of those securities unlessthe action would materially

affect control of the reorganized insurer or a person that owns or controls a

majority or all of thevoting securities of thereorganized insurer or unlessthe

courts of this state have so order ed.

8237.9. Limitations on compensation of directors, officers, agents, and

employees

Except as set forth in the plan of reorganization approved by the

qualified voters and the commissioner or in a stock-based compensation

program or arrangement using optionsor other securitiespreviously reqgistered

with the commissioner pursuant to R.S. 22:88 or any successor statute, no

dir ector, officer, agent, or employeeof ther eor ganizingmutual shall r eceiveany

fee, commission, or other valuable consideration, other than hisregular salary

and compensation, that iscontingent upon the plan of r eor ganization becoming

approved or effective or is based upon aiding, promoting, or assisting in the

approval or effectuation of the plan of reorganization. This Section shall not

prohibit compensation programs or arrangements including programs and

arrangementsinvolving the use of the stock of thereorganized company or its

par ent cor por ation, which ar eto become effective simultaneously with theplan

of reor ganization or ther eafter, provided such programsand arrangementsare

contained in theplan of reor ganization approved by thequalified voter sand the

COMMISSIoNer or inaprogram or arrangement using optionsor other securities

previously registered with the commissioner pursuant to R.S. 22:88 or any
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successor statute. This Section shall not be deemed to prohibit such a program

or arrangement from being adopted after the effectivedateof ar eor ganization.

8237.10. Filing of certificate of compliance; effective date of r eor ganization

A. On or prior to the effective date of the reorganization, the

r eor ganizing mutual shall filewith the commissioner a certificate stating that:

(1) All of theconditionsset forth in theplan of reor ganization, including

a final order by the commissioner granting permission to reorganize in

accordance with the plan of reorganization pursuant to R.S. 22:237.6 and

approval by qualified voter s pursuant to R.S. 22:237.7, have been satisfied.

(2) Theboard of director sof ther eor ganizing mutual hasnot abandoned

the plan of reorganization.

B. Notwithstanding the provisions of R.S. 12:23, the articles of

incor por ation of the reorganizing mutual, or multiple originals ther eof, after

havingbeen submitted to and appr oved by thecommissioner, shall befiled with

the office of the secretary of state and recorded in the office of therecorder of

mortgages of the parish in which the registered office of the reorganizing

mutual issituated. Two certified copiesof thearticlesof incor poration, bearing

the certificate of the proper recorder of mortgages, showing the date and hour

when the articleswer efiled, shall be deliver ed to the commissioner and one of

said copies recorded in his office; and when all taxes, fees, and charges have

been paid asrequired by law, the commissioner shall certify the dateand hour

when the cor por ate existence of the r eor ganized company began.

C.Thereorganization shall beeffectiveupon thedateand hour certified

by thecommissioner, which shall bethelater of: (1) thedateand hour when the

articles of incorporation were filed for record in the office of the proper

recorder of mortgages; or (2) such other date and time specified in the articles

of incor por ation asthedateand hour when ther eor ganization shall beeffective,

which shall not be later than the tenth day after the date the articles of

incor poration are recorded.

§237.11. Effect of reorganization
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A. With respect totheconversion of amutual insurer, upon theeffective

date, the mutual insurer shall immediately become a stock insurer, all

member ship inter ests shall be extinguished, and thereorganized insurer or its

parent corporation will act in good faith to convey consideration to dligible

member s pur suant to the plan of r eor ganization. Thereor ganized insur er shall

bea continuation of the mutual insurer, and ther eor ganization in no way shall

annul, modify, or change any of the mutual insurer's existing suits, rights,

contracts, or liabilities, except as provided in the plan of reorganization. After

r eor ganization, thereorganized insur er shall exerciseall therightsand powers

and perform all the duties conferred or imposed by law upon insurerswriting

the classes of insurance written by it, and shall be vested in all the rights,

franchises, and interests of the mutual insurer in and to every species of

property without any deed or transfer, and the reorganized insurer shall

succeed to all theobligationsand liabilities of themutual insurer, and retain all

rightsand contractsexisting prior to conver sion, except asprovided in theplan

of reor ganization.

B. With respect to the conversion of a mutual insurance holding

company, upon the effective date, the member ship inter ests of the members of

the mutual insurance holding company shall be extinguished, and the

r eor ganized company shall act in good faith to convey consider ation to dligible

members pursuant to the plan of reorganization. Each reorganized insurer

withinthemutual insur anceholding company system will continueitscor por ate

existenceas a stock insurer within a stock insurance holding company system,

and the reorganization shall in no way annul, modify, or change any of such

reorganized insurer's existing suits, rights, contracts, or _liabilities, except as

provided in the plan of reorganization.

§237.12. Abandoning or amending plan of reor ganization

Thereorganizing mutual may, by action of not lessthan two-thirdsof its

board of directors, abandon or amend the plan of reorganization at any time

befor etheeffectivedate. Noamendment madeafter thepublichearingrequired
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by R.S. 22:237.6 shall changetheplan of reorganization in a manner which the

commissioner deter mines is materially disadvantageous to policyholders or

members unless a further public hearing is held on the plan as amended.

8237.13. Directors and officer s of the r eor ganized company

Thedirectors and officers of thereorganizing mutual, unless otherwise

specified in the plan of reor ganization, shall serveasthedirectorsand officers

of the reorganized company until new directors and officers are duly elected

pursuant to the articles of incorporation and bylaws of the reorganized

company.
PRESIDENT OF THE SENATE
SPEAKER OF THE HOUSE OF REPRESENTATIVES
GOVERNOR OF THE STATE OF LOUISIANA
APPROVED:
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